
7KH XQGHUVLJQHG� KHUHLQDIWHU FDOOHG WKH 9HQGRU� LQ FRQVLGHUDWLRQ RI WKH PXWXDO FRYHQDQWV DQG DJUHHPHQWV KHUHLQ VHW

IRUWK� RIIHUV WR VHOO DQG FRQYH\ WR WKH 8QLWHG 6WDWHV RI $PHULFD DQG LWV DVVLJQV� WKH IHH VLPSOH WLWOH WR WKH IROORZLQJ

GHVFULEHG ODQG� ZLWK WKH EXLOGLQJV DQG LPSURYHPHQWV WKHUHRQ� DQG DOO ULJKWV� KHUHGLWDPHQWV� HDVHPHQWV� DQG

DSSXUWHQDQFHV WKHUHXQWR EHORQJLQJ� ORFDWHG LQ WKH &RXQW\ RI �

6WDWH RI � ERXQGHG DQG GHVFULEHG DV VHW IRUWK LQ ([KLELW�V�

DWWDFKHG KHUHWR DQG PDGH D SDUW KHUHRI� VXEMHFW WR H[LVWLQJ HDVHPHQWV IRU SXEOLF URDGV DQG KLJKZD\V� SXEOLF XWLOLWLHV�

UDLOURDGV� DQG SLSHOLQHV� DQG VXEMHFW WR WKH IROORZLQJ H[FHSWLRQV DQG ULJKWV RXWVWDQGLQJ LQ WKLUG SDUWLHV�
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7KH WHUPV DQG FRQGLWLRQV RI WKLV RIIHU DUH DV IROORZV�

��� 7KH YHQGRU DJUHHV WKDW WKLV RIIHU PD\ EH DFFHSWHG E\ WKH 8QLWHG 6WDWHV WKURXJK DQ\ GXO\ DXWKRUL]HG

UHSUHVHQWDWLYH� E\ GHOLYHULQJ� PDLOLQJ� RU WHOHJUDSKLQJ D QRWLFH RI DFFHSWDQFH WR WKH 9HQGRU DW WKH DGGUHVV VWDWHG

EHORZ� DW DQ\ WLPH ZLWKLQ

� � PRQWK�V� IURP WKH GDWH KHUHRI� ZKHUHXSRQ WKLV RIIHU DQG WKH DFFHSWDQFH WKHUHRI EHFRPH D ELQGLQJ

FRQWUDFW�

��� 7KH 8QLWHG 6WDWHV RI $PHULFD DJUHHV WR SD\ WR WKH 9HQGRU RI WKH VDLG ODQG WKH VXP RI

� �� SD\DEOH RQ WKH DFFHSWDQFH RI WKLV RIIHU DQG DSSURYDO RI WKH 9HQGRU
V

WLWOH� SURYLGHG WKH 9HQGRU FDQ H[HFXWH DQG GHOLYHU D JRRG DQG VXIILFLHQW JHQHUDO ZDUUDQW\ GHHG FRQYH\LQJ VDLG

ODQG ZLWK WKH KHUHGLWDPHQWV DQG DSSXUWHQDQFHV WKHUHXQWR EHORQJLQJ WR WKH 8QLWHG 6WDWHV RI $PHULFD DQG LWV

DVVLJQV� LQ IHH VLPSOH� IUHH DQG FOHDU IURP DOO OLHQV DQG HQFXPEUDQFHV� H[FHSW WKRVH VSHFLILFDOO\ H[FHSWHG RU

UHVHUYHG� DERYH� WRJHWKHU ZLWK DOO ULJKW� WLWOH� DQG LQWHUHVW ZKLFK WKH 9HQGRU PD\ KDYH LQ WKH EDQNV� EHGV� DQG

ZDWHUV RI DQ\ VWUHDPV ERUGHULQJ WKH VDLG ODQG WR EH FRQYH\HG� DQG DOVR DOO LQWHUHVW LQ DOOH\V� URDGV� VWUHHWV�

ZD\V� VWULSV� JRUHV� RU UDLOURDG ULJKWV�RI�ZD\ DEXWWLQJ RU DGMRLQLQJ VDLG ODQG DQG LQ DQ\ PHDQV RI LQJUHVV RU

HJUHVV DSSXUWHQDQW WKHUHWR�

�

7KH 9HQGRU UHVHUYHV RQO\ WKH IROORZLQJ ULJKWV DQG LQWHUHVWV LQ WKH DERYH GHVFULEHG SURSHUW\� �QDPHO\��



�

��� ,W LV DJUHHG WKDW WKH 8QLWHG 6WDWHV ZLOO GHIUD\ WKH H[SHQVHV LQFLGHQW WR WKH SUHSDUDWLRQ DQG

UHFRUGDWLRQ RI WKH GHHG WR WKH 8QLWHG 6WDWHV DQG WKH SURFXUHPHQW RI WKH QHFHVVDU\ WLWOH HYLGHQFH�

��� 7KH 9HQGRU DJUHHV WKDW KH�VKH ZLOO VDWLVI\ RI UHFRUG DW RU EHIRUH WKH WUDQVIHU RI WLWOH� DOO

HQFXPEUDQFHV DQG VSHFLDO DVVHVVPHQWV ZKLFK DUH D OLHQ DJDLQVW WKH ODQG� DV WKH 8QLWHG 6WDWHV PD\ UHTXLUH�

DQG WKDW KH�VKH ZLOO SD\ WKH SUR UDWD SRUWLRQ RI DOO WD[HV RQ WKH SURSHUW\ ZKLFK DUH DOORFDEOH WR D SHULRG SULRU WR

DQG LQFOXGLQJ WKH GDWH RI YHVWLQJ WLWOH LQ WKH 8QLWHG 6WDWHV� RU WKH HIIHFWLYH GDWH RI SRVVHVVLRQ RI VXFK UHDO

SURSHUW\ E\ WKH 8QLWHG 6WDWHV PD\ SD\ DQ\ WD[HV� DVVHVVPHQWV� DQG HQFXPEUDQFHV ZKLFK DUH D OLHQ DJDLQVW

WKH ODQG� WKDW WKH DPRXQW RI DQ\ VXFK SD\PHQWV E\ WKH 8QLWHG 6WDWHV VKDOO EH GHGXFWHG IURP WKH SXUFKDVH

SULFH RI WKH ODQG� DQG WKDW WKH 9HQGRU ZLOO� DW WKH UHTXHVW RI WKH 8QLWHG 6WDWHV DQG ZLWKRXW SULRU SD\PHQW RU

WHQGHU RI WKH SXUFKDVH SULFH� H[HFXWH DQG GHOLYHU D JHQHUDO ZDUUDQW\ GHHG WR WKH 8QLWHG 6WDWHV DQG REWDLQ DQG

UHFRUG VXFK RWKHU FXUDWLYH HYLGHQFH RI WLWOH DV PD\ EH UHTXLUHG E\ WKH 8QLWHG 6WDWHV�

��� 7KH 9HQGRU DJUHHV WKDW ORVV RU GDPDJH WR WKH SURSHUW\ E\ ILUH RU DFWV RI *RG VKDOO EH DW WKH ULVN RI

WKH 9HQGRU XQWLO WKH WLWOH WR WKH ODQG DQG GHHG WR WKH 8QLWHG 6WDWHV KDYH EHHQ DFFHSWHG E\ WKH 8QLWHG 6WDWHV

WKURXJK LWV GXO\ DXWKRUL]HG UHSUHVHQWDWLYH RU XQWLO WKH ULJKW RI RFFXSDQF\ DQG XVH RI WKH ODQG� DV KHUHLQEHORZ

SURYLGHG IRU� KDV EHHQ H[HUFLVHG E\ WKH 8QLWHG 6WDWHV� DQG� LQ WKH HYHQW WKDW VXFK ORVV RU GDPDJH RFFXUV WKH

8QLWHG 6WDWHV PD\ ZLWKRXW OLDELOLW\� UHIXVH WR DFFHSW FRQYH\DQFH RI WKH WLWOH RU LW PD\ HOHFW WR DFFHSW

FRQYH\DQFH RI WLWOH WR VXFK SURSHUW\� LQ ZKLFK FDVH WKHUH VKDOO EH DQ HTXLWDEOH DGMXVWPHQW RI WKH SXUFKDVH

SULFH�

��� 7KH 9HQGRU DJUHHV WKDW WKH 8QLWHG 6WDWHV PD\� QRWZLWKVWDQGLQJ WKH SULRU DFFHSWDQFH RI WKLV RIIHU�

DFTXLUH WLWOH WR VDLG ODQG E\ FRQGHPQDWLRQ RU RWKHU MXGLFLDO SURFHHGLQJV� LQ ZKLFK HYHQW WKH 9HQGRU DJUHHV WR

FRRSHUDWH ZLWK WKH 8QLWHG 6WDWHV LQ WKH SURVHFXWLRQ RI VXFK SURFHHGLQJV� DJUHHV WKDW WKH FRQVLGHUDWLRQ

KHUHLQDERYH VWDWHG VKDOO EH WKH IXOO DPRXQW RI MXVW FRPSHQVDWLRQ� LQFOXVLYH RI LQWHUHVW� IRU WKH WDNLQJ RI VDLG

ODQG� DJUHHV WKDW WKH FRQVLGHUDWLRQ UHFLWHG LQ SDUDJUDSK � KHUHRI FRQVWLWXWHV WKH IXOO DPRXQW RI WKH

FRPSHQVDWLRQ IRU WKH ODQG DQG VKDOO EH SUR UDWHG DPRQJ DOO SHUVRQV KDYLQJ DQ LQWHUHVW LQ WKLV SURSHUW\ DV WKHLU

UHVSHFWLYH LQWHUHVWV PD\ DSSHDU� DQG DJUHH WKDW WKH VDLG FRQVLGHUDWLRQ VKDOO EH LQ IXOO VDWLVIDFWLRQ RI DQ\ DQG DOO

FODLPV RI WKH 9HQGRU IRU SD\PHQW IRU WKH ULJKW RI RFFXSDQF\ DQG XVH KHUHLQDIWHU SURYLGHG IRU LQ SDUDJUDSK ��

��� $V DGGLWLRQDO FRQVLGHUDWLRQ IRU WKH SD\PHQW RI WKH SXUFKDVH SULFH KHUHLQDERYH VHW IRUWK� WKH

9HQGRU KHUHE\ JUDQWV WR WKH 8QLWHG 6WDWHV WKH ULJKW RI LPPHGLDWH RFFXSDQF\ DQG XVH RI WKH ODQG IRU DQ\

SXUSRVH ZKDWVRHYHU IURP DQG DIWHU WKH DFFHSWDQFH E\ WKH 8QLWHG 6WDWHV RI WKLV RIIHU XQWLO VXFK WLPH DV VDLG

ODQG LV FRQYH\HG WR WKH 8QLWHG 6WDWHV DQG� XSRQ GHPDQG� WKH 9HQGRU ZLOO LPPHGLDWHO\ YDFDWH WKH SURSHUW\ DQG

GHOLYHU SRVVHVVLRQ WR WKH 8QLWHG 6WDWHV�

��� OW LV DJUHHG WKDW WKH VSRXVH� LI DQ\� RI WKH 9HQGRU� E\ VLJQLQJ EHORZ� DJUHHV WR MRLQ LQ DQ\ GHHG WR

WKH 8QLWHG 6WDWHV DQG WR H[HFXWH DQ\ LQVWUXPHQW GHHPHG QHFHVVDU\ WR FRQYH\ WR WKH 8QLWHG 6WDWHV DQ\

VHSDUDWH RU FRPPXQLW\ HVWDWH RU LQWHUHVW LQ WKH VXEMHFW SURSHUW\ DQG WR UHOLQTXLVK DQG UHOHDVH DQ\ GRZHU�

FXUWHV\� KRPHVWHDG� RU RWKHU ULJKWV RU LQWHUHVW RI VXFK VSRXVH WKHUHLQ�

��� 7KH 9HQGRU UHSUHVHQWV DQG LW LV D FRQGLWLRQ RI DFFHSWDQFH RI WKLV RIIHU WKDW QR 0HPEHU RI RU

'HOHJDWH WR &RQJUHVV� RU 5HVLGHQW &RPPLVVLRQHU� VKDOO EH DGPLWWHG WR RU VKDUH DQ\ SDUW RI WKLV DJUHHPHQW� RU

WR DQ\ EHQHILWV WKDW PD\ DULVH WKHUHIURP� EXW WKLV SURYLVLRQ VKDOO EH QRW FRQVWUXHG WR H[WHQG WR DQ\ DJUHHPHQW

LI PDGH ZLWK D FRUSRUDWLRQ IRU LWV JHQHUDO EHQHILW�

���� 7KH WHUPV DQG FRQGLWLRQV DIRUHVDLG DUH WR DSSO\ WR DQG ELQG WKH KHLUV� H[HFXWRUV� DGPLQLVWUDWRUV

VXFFHVVRUV� DQG DVVLJQV RI WKH 9HQGRU�

���� $OO WHUPV DQG FRQGLWLRQV ZLWK UHVSHFW WR WKLV RIIHU DUH H[SUHVVO\ FRQWDLQHG KHUHLQ DQG WKH 9HQGRU

DJUHHV WKDW QR UHSUHVHQWDWLYH RU DJHQW RI WKH 8QLWHG 6WDWHV KDV PDGH DQ\ UHSUHVHQWDWLRQ RU SURPLVH ZLWK

UHVSHFW WR WKLV RIIHU QRW H[SUHVVO\ FRQWDLQHG KHUHLQ�
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